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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

any  addmonal  or  supplemental  i^^  r^bhn^^T  '  l^  ^  agrees  ,0  eMcute  a<  Lessee's  reques 
prenuses   In  the  event  Lessor  owns  any  additiorTaS^hT^  f        IT'"6  °r  aCcura,e  description  of  the  leised 

££SS£T at  0,6  rate acre  on  whic* b™ SI"  wtotSr was  originaUy  paid 

determining  the  amount  of  any  shut-in  royalties  hemimw  T       1  ls  Lease  was  acquired.  For  the  purpose !  of 

deemed  correct,  whether  actualiy  more  orTels  ^  "*  ""^  °f  ^oss  acres  SP^  on  Exhibit^'Xl  be 

L^se  shafe^ermTtoeV^fyear;'^  Sub^  <°  *e  other  provisions  contained  herein  this 

or  other  substances  covered  hereby  are  produced  Tv^f^TT  T  )  m6  **  aS  lon«  thereafter  «  oil  "  S 
therewith,  orthis  Lease  is  otherwise  maintained  in  P™  «  f™  ^  P-W 

Lessor  as  S:'  (^il  ^1^^  £  ^  h™  -»»  «-  -  *  Lessee  to 

twenty  five  percent  (25%)  of  such  production,  St^SdTw.S'r  T*"  Sha"  be 

credit  a  the  oil  purchaser's  transportation  facilities  S tot  l2£  u^01  *      Wellhead  OT  to  Lessor's 

production  at  the  wellhead  market  price  then  prevXtate  « u,t  *  W  C°minUing  right  10  "«* 
same  field,  then  in  the  nearest  field  in  which  tLe T surh  a  ™t, (or / there  «  no  such  price  then  prevailing  in  the 
(b)  for  gas  (including casinghead  gas)  ^^^^^'T^f„^  «»*  «« 
of  the  proceeds  realized  by  Ussee  from  the  sale  fhaJ^ZZS^SZ  ^  7*  *  Sha"  tWe"ty  flVe  P"08*  (25%> 
taxes  and  production,  severance  or  other  excise  to«  a^T?  ^  P-  J  Sale' leSS  a  ProPO"ionate  part  of  ad  valorem 
below;  provided  that  Lessee  shall  ri^To  ou'haT'l  ""f"^  «hW  ^  deduCtions  au*S 

price  paid  for  production  of  similar  quality  inTZL  !m  S^eTt^r°n  *  **  PKV^  wellhead  market 
then  in  the  nearest  field  in  which  there  is  such  a  DrevailinTnriJ  \  h  P"Ce  then  Pr^ailing  in  the  same  field 

the  same  or  nearest  preceding  date  as  £ d I on c™nV°  T^f*  COntraCtS  entered  int0  « 

primary  term  or  any  time  thereafter  one  or  more  weUs  on  tel^  hereUnder'  If  at  *e  end  *  *e 

producing  oil  or  gas  or  other  substances  covert  h^bv  in  -v^STt  "  PWled  therewith  are  caPa°l*  of 
production  therefrom  is  not  being  sold  by  LessTsuch  weZ  S  Tn  '  ^  5UCh  We"  0r  Wel,s  m  dto  "hut-in  or 
quantities  for  the  purpose  of  iJ^^^A^^^I^T  be  be  P"*""*  *  P-^ 

producing  in  paying  quantities.  If  for  a  period  of  rtneiv  Wm  ,l„  ,  %  f  "0t  fraCed  sha"  be  deemed  caPaMe  of 
therefrom  is  not  being  sold  by  Lessee,  ttenTesse^S^  hu  T„  '?  i^T*  We",°r  We"S  are  shut-'n  OT  J"**** 
covered  by  this  Lease  on  or  before  the  end  <^^Z£?Z  7  1  seven?-five  d°llarS  ($75'°°>  P*  acre  «™ 
said  90-day  period  while  the  well  or  ^^s^r^uc^nTt  °"  *  bef°re       ^-'versary  of  the  end  of 

1^-^^t^h0lb^^Z^^<S^^t^fT,"  noVbeing  sold  by  Lessee;  P[ovided' 

well  or  wells  on  the  leased  premises  or  landsToofed 1  therewT Tl«  produc"°n,:s  ban8  s°ld  by  Lessee  from  another 
period  next  following  cessafion  of  such  operant Z™^io  °  No^thT !?  ^  ^  ^  end  of  *e  ^ 
expressly  understood  and  agreed  that  after  the  exofration  o^  ^1  No  Wlthf  ndlnS  anything  to  the  contrary  herein,  it  is 
Leaseinforceby  payment  o^shut-inroyaltX^ 

in  which  KSe*^ 

proceeds  received  or  the  market  value  of  the  ProducTso  pr~  <S  ■  be,calculated  based  upon  the  higher  of  the 
saved  hereunder  which  are  sold  to  Lessee  S  an  .ffi^f T  ,    0"  °'1'  gaS  and  other  ^bstances  produced  and 

market  value  of  the  products  solid  £5  2  ^^^^T"-^  ^  Up°n  the  U^  of  th" 
contrary  herein,  except  for  nonaffiliated  ^withstanding  anything  to  the 

stabilize,  process  or  treat  gas  produced  from  the  leased  Sses  oTtnX  Z  ,  ^  UmSpmt'  gather'  comPress' 

event  shall  any  of  Lessor's  royalty  bear  anv  nart  of  th,  rP"™sf '  "  lands  Pooled  'herewith  (including  fuel  charges),  in  no 
lifting,  gathering,  dehydration  compSn  J^^J^T^  "  ^  Post-Prod-'ion  costs,  inc.uding  costs  of 
•^^^coJL^cpaJ^l^^^^  transportation,  manufacture,  processing,  treating  or 
oil  or  gas  produced  from  the  leas'ed  pr^TEoSJM^  °I„  n  ^1  for  Pr^^g  or  treating 

or  less  than  Lessee  in  sales  to  nonaffiliates.  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 

»  P™0^— ng  «^  OT  °th-  «*»       own,  more  man 

s       MS  imeresc  ot  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


partnership  or  other  entity  is  owned  or  controlled  by  J^^X^^      ^  ***  ^ 

address,  f^JS^Zg.^™™^  ^  V?  Sha»  b*  Paid  or  tendered  to  Lessor  at  the  above 
ttme  to  time.  Al,  payments  or  tenders  ™  be  Ide  n  ZZ"  bTcheT  ^T,  °*y  «  Witen  -ticl  ftom 
dispute  or  question  as  to  title,  Lessee  must  disburse^  or  cauTe  to  b/n  h    ^  Unless         is  «  reasonable  title 

pamcutar  well  not  later  than  one  hundred  ^  020^  Xr  t^  '°f  *  ^  °"  producti°"  f™ » 

™  T  T'  IfSS6e  mUS'  disburse  01  eaused  «o  be  disbursed  to  lessor  it TLZ  t  *  ^  °f  &St  Sales  of  Production, 
month  after  the  month  in  which  production  is  sold.  If  Z  d  wZ  Z  'T^  "  ^J1"10"  by  the  last  of  the  ^ond 
rate  rrom  due  date  until  paid,  which  amount  Lessee  agrees  to  pay  '        '  S  r°yaIty  W1"  bear  interest  a'  the  statutory 

permanently  ceases  from  any  cause  including  a  17?^     T  ProduetIon  (whether  or  not  in  paying  quantities) 
action  of  any  governmental 

neverthdess  remain  in  force  if  Lessee  commences  optrZTLnZLTL  ^  f°rce  "  sha" 

or  for  otherw,se  obtaining  or  restoring  production  on  the  Zsed  n"  ?  T  S  01  for  *illin8  an  additi<™>  well 
after  completion  of  operations  on  such  dry  holeTwTthh,  nte,^  land\P™led 'herewith  within  ninety  (90)  days 

of  the  pnmary  term,  or  at  any  time  thereafter  this  UaZ  i  no, J? y  u  *  cessa"°"  °f  production.  If  at  the  end 
engaged  in  drilling,  reworkingor  any  ot^X^^LZ  c  IcIS  ^1  "  f°rCe  but  Ussee  is  *» 

Lease  shall  remain  in  force  so  long  as  any  one  or  2  ^  °bt!"n  °r  restore  Prod««ion  therefrom,  this 

ninety  (90)  consecutive  days,  and  ff  any  sue ^  r  sul in ^"l"* '  With  °°  °f  m0re  than 

hereby,  as  ong  thereafter  as  there  is  production  in  pay  ng  quanti,  es  Cm  the  ^  H  "  "  ^  S"bStanCes  covered 
After  completion  of  a  well  capable  of  producing  in  paZ  ZS  t,     ,    ,  PremiSeS  or  lands  Pooled  therewith, 

leased  premises  or  lands  pooled  therewith 

circumstances  (a)  to  develop  the  lease ^  p  emfses  a  tc Vl^Z^T  nn*r       Same  °r  ^ 

leased  premises  or  lands  pooled  thm^^uZ^^^Z^  °f  Pr0dUdng  in  «  1uan,ife  °"  'he 
wells  located  on  other  lands  not  pooled  therew  th  Thete  shal^e Jl  from  uncompensated  drainage  by  any  well  or 
wells  except  as  expressly  provided  herein.  °°Venant  t0  dnU  «P»<WMy  wells  or  any  additional 

therlwit^o^ 

either  before  or  after  the  cfmn>eac^^^^S^^-  ^  35 10  ^  or  a11  sub™  covered  by  this  lease, 
prudently  develop  or  operate  the  ^S^^^^^^T  "  «  pr0Per  '°  do  so  in  order  to 

lands  or  interests;  provided,  however  ^211  P°°llns  aUthonty  exists  wi,n  resPe«  to  such  other 

created  pursuant  to'the  fo^^^^^Z!!^  *  *  »  any  uni' 

horizontal  completion  shall  nofexceed  eLSwsm  ZZ ™„i  Umtformed  ^  such  Pool>ng  for  an  oil  well  which  is  not  a 
gas  well  or  a  horizontal  con^^^^^^^Z!^  °?      ^  U°%)'  a"d  for  a 

percent  (10%);  provided  that  a  larger  unit  iTZlmJ^n^e^  ?,  '  maXlmUm  aCre«8e  t0leranCe  of  ten 
any  well  spacing  or  density  pattern  that  maTbe  prescribed  or  n^l^ h  8  '  "  h0"20ntal  comPletio»  «  inform  to 
do  so.  For  the  purpose  of  theVoregoing,  «h7^ 

law  or  the  appropriate  governmental  authnritv  or  if„„jf  ,      gas  wen  snail  nave  the  meanings  prescribed  by  app  cable 
oil  ratio  of  less  ton  1^^^^^^^^^^^  we»"  mea»*  a  well  with  an  initial  gas- 
feet  or  more  per  barrel  based  on  24 hour  nrod^io^ ,,J     f  *       W"h  a"  Imtial  gaS"oil  ratio  of  m'm 
separator  facilities  or  equ  talent  testog  ecutom  nt-  and ,7^  E"*"^  C°nditi°nS  Standard 
component  of  the  gross  L^tMS^raer^  eS^T^Z^  ^  I  ^  ta  Which  the  horizontal 
rights  hereunder,  within  ninety  (90)  davs  of  C  nr^n^„  r         t  ,f ^    f"1?0"6111  ,hereof-      exercising  its  pooling 
unit  and  stating  he  effective  date  of  po^lin/wWch^v  ^  ,      ,■             °f  ^  3  Writ,en  describing  the 
included  in  a  well,  al,  of  LessortacrS St ^incTude^  Cducta  *  l?*                    *e  eV6nt  LeSSW'S  ^  is 
which  includes  the  leased  premises  shS^trm^ift           ^  ,      7%  reW°rlang  °perati°nS  anywhere  on  a  unit 
premises,  except  that  the  pZZon  l  lStTso  '   ^^^                                      °perad0nS  °n  the  leased 
production  which  the  net  acreage  covered  bTtft  tease  LZ^Ia     h        ^  be  [hat  proPortion  of  the  total  «"« 

governmental  authority  having  ju^dcL»to  conform  PaCmg  "^"^  ^  PreSCTibed  0r  permi,ted  by  «* 
governmental  authority  i ^making ^ ^LSon  1^^ f^f'  ,tlVe  ^  determina,ion  ^  ^  ««h 
unit  and  stating  the  effective  date  of  revision  If  2  if^f  ^  2  Wn"en  declaratio"  describing  the  revised 
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their  respective  heirs,  devisees,  executors  administrator"  m^^^t?^*™*  °f?6  pa"ieS  hereunder  sha"  extend  to 
part  of  this  Lease,  the  Assignee  shall  give  written  „Sn  lT  ,S  J*'8"^  pr°Vlded'  however' if  Le^ee  assign's  any 
the  county  records.  No  change  in  Leslr  sTnersMp  sh^  ChltS  ^  ^  ^  aSSi*Unent iS  ™ 
of  Lessee  hereunder,  and  no  change  in  ownership  shall  tl  h,nH  „  ,  of  reduclnS  *e  "ghts  or  enlarging  the  obligations 
furnished  the  original  or  certified  of  duly  3^^"  LeSSf  ^J**  00)  days  after  Lessee  ha!  bZ 
reasonable  satisfaction  of  Lessee  or  until  iJSSS  the  lltZnT  S"Ch  ch"n*!  of  ™hiP  *>  the 

of  division  order.  Except  as  otherwise  stated  herein  if  Le  see  transfe  s  its  n^T™^  "  LeSSee's  usual  fo™ 

be  relieved  of  all  obligations  thereafter  arising  with  resoel tZ  Z  f™  T  J,  he™nder  m  who,e  or  in  Pa«-  Lessee  shall 
such  obligations  with  respect  to  the  transferred  ^X^t^f^Tf'  "*  fai'Ure  °f  *he  to  sa'W 

transferred.   If  Lessee  transfers  a  full  or  undivided  inter  sUn  a^or anv t  IWpeCt '°  3ny  interest  **  «° 

obligation  to  pay  or  tender  shut-in  royalties  hereunder  shaTl be  divtL  betwefn 7  ^  ^  C0Vered  by  this  Lease'  the 
net  acreage  interest  in  this  Lease  then  held  by  each.  LeSS6e  a"d  the  transferee  in  proportion  to  the 

tK^SS^  L^aX^  ^  ^  »  *  lessor  in  recordable 

by  this  Lease  or  any  depths  or  zones  thereundeTand  ^  in^™^**?  ?  ?  °l  ™y  ^  °f  *e  ««  -vered 
respect  to  the  interest  so  released.  If  Lessee  relets  al  or  a TundTviL  ?  f  obIiSations  *^ter  arising  with 
Lessee's  obligation  to  pay  or  tender  shut-in  k^  ^V^^T^  ™  ^  tha"  a"  °f  *e  ««  ^vered  hereby, 
interest  retained  hereunder.  In  any  event,  upon Conation  of  P'°P°"10na  eIy  ln  accordance  wi*  the  net  acreage 

Lessor  a  recordable  release  as  to  such  portiTor  oZTtf  tMs  Lea^V  nT''  "S  °r  aSsi«nS'  sha11  del"er  to 

Upon  the  expiration  of  the  primary  term  of  thiS  up™  he  »p"of  ™  7^  ""^ the  te™S  °f  this  Lea^ 
or  after  cessation  of  operations  as  provided  herein,  whSver  3s  last  fh7,  ™  Tl",  °f  term' 

below  one  hundred  feet  (100')  below  either  (1)  the  deepest  denThXiZ,  n  f  ■„  S?a"  temUna,e  as  t0  311  ri8hts  ^"8 

pooled  therewith  or  (2)  the  stratigraphic  ^^^^^t^7t  7 the  ^  premises  or  on  la«* 

any  well  drilled  on  the  leased  premises  or  on  land  pool^  therewl  wnTh  T J?™*  <*  CapabIe  of  ProdudnS 
is  then  engaged  in  operations  on  the  leased  p  en^  e^  o  0„  tenTtZ, ^1^ever.lsuth^.deePe";  Prided,  however,  if  Lessee 
effect  as  to  all  depths  so  long  as  no  more  than^T^  ShaU  in      **»  a"d 

surface  ^TZZ2T  **  T""  *  **  ^  ^  Sha»  «  —  up°"  - 

operations)  on  the  leased'premLs  o"  HlZ  teumZ the  7  T*™  ^y-al/Lmic 
leased  premises  by  pooling  as  provided  herein  or  hv^„        ,     u  raSed  Premses-  L^see  shall  only  develop  the 

other  lands.  Ussee  JIZS"^  "  hor™ntal,drillin8  fenced  from  a  surface  location  on 
^^^^p^^1^^^^^0^«^  -  neighborhood  streets  or  thoroughfares  in 

shall'  oe  i£S  a  —  Str^^  a«d  — g  of  wells 

and  gas  industry,  the  level  and  nature  of  developr,^ 3r  reasonably  ava.lable  equipment  and  technology  in  the  oil 
fact  Lessee's  operations  are  bein^ondLtedt  o^nl »    ^         ^T^6  m  ,he  vicinity  of  Lessee's  a"d  the 

equipment  in  its  operation^ ^  "fs  eT  shaH  take  reTsonab.e  Lessee  utilizes  a"V  non-electtic-powered 

suppression  muffler  or  Ukeequi^mem.  St6PS  l°  mUffle  the  S°Und  therefrom  by  a  noise 

shan't  Jaag^  ^eT^onwnd^T115         ^  ^  ^  ^  « 
including  environmental  regulation  re'DaTreauSmZ  resfri^t   ofany  8over~l  authority  having  jurisdiction, 
of  oil,  gas  and  other  substances  ^^7^^^^^°"^  ^  productio"  of  -Us,  and  the  price 

than  the  terms  of  this  Lease  this  Lease  shall  control  Wh.J  *  n  y  ,  ^ regulatlons  or  ^  '«s  restrictive 

or  delayed  by  such  laws  mle  ^ 

material  water,  electrify  '£"y!0  °btain  equipment 'services, 


partners,  agents,  contractors,  subcontractors,  guesfc invite ^te^^T  **eCt°"' emplo*ees> 
assignee  of  this  Lease,  or  of  an  interest  herein,  \^™toZl^lJTr  lv  n^*^  "wwwb  and  assigns.  Each 
the  Lessor  Parties  in  the  same  manner  nrovS '  !?onerate'  '"demiiify,  defend  and  hold  harmless 
employees  and  agents  as  described".  EXCEPT AS O^mZ^lX^  fUvHta  °f  Lessee> 
THE  INDEMNITY  OBLIGATIONS  AIWOR ZttrrSlSf  LIMITED  HEREIN,  ALL  OF 
SHALL  BE  WITHOUT  LIMITS  AND  WITTOOT^EGA^D^^  top  ^a.  TERMS  OF  THIS  LEASE 
(EXCLUDING  PRE-EXISTING  CONMTIONS)  STRirT^^ARH  rrv  r^?!?™  °R  CAUSES  THEREOF 

OR  PARTIES  (INCLUDING  THE  NicLIGEWEoF  TOF  ™L^™^EGLIGENCE  OF  ANY  PARTY 
NEGLIGENCE  BE  SOLE,  JOINT,  CONCURR^OT^ACTrVT^OR  PASSTVe!^       PA8TY)'  WHETHER  SUCH 

addret  idtt^^^lS:^  ttL^  ^  "e  ^  »  «*  W  b^  at  the 

registered  or  certified  mail,  return  receipt  ^n^dS^^^*  ^  *  —  b> 

.he  ,Ld1Se7^rtrofr  ^^^T?  1°       »  te  "**  «  -ate  t„ 

including  but  not  limited  tc .Section  5.023  o ZVxTZ^lrZTV^  ^  anSe  by  COmmon  Iaw  or  * 
Lease,  Lessee  acknowledges  that  it  has  been  given  full  SoSmT^  nwTT^  W  Mdude4  By  aCCePtance  of  this 
to  satisfy  itself  as  to  the  tit.e  to  the  leased  premies  tlTaTsumes  rt'S^^™*"*  inVeStigati°n 

16.    Top  Leasing  Permit^.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 
o^Ln7^^^p^emy  diSPUt£  U"d6r  tWS  ^  Sha»  *  *  Tarrant  County,  Texas,  where  al, 

ordmLsarl^^  omenta,  ru.es  or 

surface  locations  for  well  sites  n  the^S^a^min^.^i  m      ^  ""^  °ther  leases  in  the  vicinity. 

for  drilling,  reworking  or  other^S^T^^o^i^  T  "T  Surface  locati°"(" 

allowed  on  the  lease  premises  or  other  LJes  fr  ^  ^^2,°'  *  T"*"?  m  ^  reStricted  or  not 
location  off  of  the  lease  premises  or  off  of  Ian£  wkh  wK  L  ,  ^  m  SU°h  "P^3"0"8  conducted  at  a  surface 

provided  that  such  operations  are  associated  wM ,  altln'f  n  TV*™  «  P°oled  in  accordance  with  this  lease, 
operations  under  the  lease  pZl^TX^^e 'Z^T  ^  ^  «  ^ 

conducted  on  the  lease  premises  NothingTonteTned  in^7  V  P  Pf f  °f  thlS  kaSe  be  deemed  operations 
pooling  provisions  or  ^  JariS^C"  ?°  ^  w 

or  any  portion  of  the  acreage  then  held  hereunder  ^^^X^^tT^^  ^        «  to  a» 


STATE  OF  TEXAS  S   faffit^T  Arvsr  iPkflff^  _ 


COUNTY  OF  TARRANT 


™S  imtTUment  WaS  "fa^fateed  before  me  o^the  day  of  .i^oU^,  2008,  p  Harriet  Anne  Phillips. 

AUSTIN  ELUOIT  SEIBtRT 
^S^c-S^eofTe^   

^Sv^^LJ  N°tary  PubliC'  State  of  Texas 
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Exhibit  "A" 


Block  16,  Lot  20R 

Overton  West  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.9715  acres,  more  or  less 
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